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SENATE BI LL 6113

State of WAshi ngt on 56th Legislature 1999 1st Special Session
By Senators Honeyford, Costa, Horn, MCaslin and Patterson

Read first time 05/19/1999. Referred to Committee on Judiciary.

AN ACT Rel ating to corporation and partnershi p nanes; and anmendi ng
RCW23B. 04. 010, 23B. 15. 060, 24.03. 045, 24.06. 045, 25. 05.505, 25.10. 020,
25.15. 010, and 25.15. 045.

BE | T ENACTED BY THE LEG SLATURE OF THE STATE OF WASHI NGTON:

Sec. 1. RCW23B.04.010 and 1998 ¢ 102 s 1 are each anended to read
as follows:

(1) A corporate nane:

(a) Must contain the word "corporation," "incorporated,"” "conpany,"
or "limted," or the abbreviation "corp.," "inc.," "co.," or "ltd."

(b) Must not contain |anguage stating or inplying that the
corporation is organized for a purpose other than those permtted by
RCW 23B. 03. 010 and its articles of incorporation;

(c) Must not contain any of the following words or phrases:

"Bank," "banking," "banker," "trust," "cooperative," or any conbi nation
of the words "industrial" and "loan," or any conbination of any two or
nmore of the words "building," "savings," "loan," "hone," "association,"

and "society," or any other words or phrases prohibited by any statute
of this state; ((and))
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(d) Mist not contain the phrase "state of WAashington" or
"WAshington state," unless authorized to do so by the state of
Washington. A violation of this subsection shall constitute an unfair
or deceptive act or practice in violation of ROW19. 86.020. Busi nesses
in violation of this subsection on the effective date of this act have
six nonths from the effective date of this act to conply with this
subsection, and wll not be penalized during this six-nonth period; and

(e) Except as authorized by subsections (2) and (3) of this
section, nust be distinguishable upon the records of the secretary of
state from

(1) The corporate nane of a corporation incorporated or authorized
to transact business in this state;

(1i) A corporate nanme reserved or registered under chapter 23B. 04
RCW

(ii1) The fictitious nanme adopted under RCW23B. 15. 060 by a foreign
corporation authorized to transact business in this state because its
real nanme is unavail abl e;

(tv) The corporate nanme or reserved nanme of a not-for-profit
corporation incorporated or authorized to conduct affairs inthis state
under chapter 24.03 RCW

(v) The name or reserved name of a mutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under chapter 24.06 RCW

(vi) The nanme or reserved nanme of a foreign or donestic limted
partnership formed or regi stered under chapter 25.10 RCW

(vii) The name or reserved nanme of a limted liability conpany
organi zed or registered under chapter 25.15 RCW and

(viii) The name or reserved name of alimted liability partnership
regi stered under chapter 25.04 RCW

(2) A corporation may apply to the secretary of state for
aut horization to use a nanme that is not distinguishable upon the
records fromone or nore of the nanes described in subsection (1) of
this section. The secretary of state shall authorize use of the nanme
applied for if:

(a) The other corporation, conpany, holder, limted liability
partnership, or limted partnership consents to the use in witing and
files with the secretary of state docunents necessary to change its
name or the name reserved or registered to a nane that is
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di stingui shabl e upon the records of the secretary of state from the
name of the applying corporation; or

(b) The applicant delivers to the secretary of state a certified
copy of the final judgnent of a court of conpetent jurisdiction
establishing the applicant’s right to use the nanme applied for in this
state.

(3) A corporation may use the nanme, including the fictitious nane,
of anot her donestic or foreign corporation, limted liability conpany,
[imted partnership, or [imted liability partnership, that is used in
this state if the other entity is formed or authorized to transact
business in this state, and the proposed user corporation:

(a) Has nerged with the other corporation, |limted liability
conpany, or |limted partnership; or

(b) Has been forned by reorgani zation of the other corporation.

(4) This title does not control the use of assuned busi ness nanes
or "trade nanes."

(5) A nane shall not be consi dered di stingui shabl e upon the records
of the secretary of state by virtue of:

(a) Avariation in any of the follow ng designations for the sane

name: "Cor poration," "incorporated," "conpany, " "limted,"
"partnership,” "limted partnership,” "limted liability conpany," or
"l'imted liability partnership,” or the abbreviations "corp.," "inc.,"
"co.," "ltd.,"” "LP," "L.P.," "LLP," "L.L.P.," "LLC," or "L.L.C";

(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sane nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sanme nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

Sec. 2. RCW23B. 15. 060 and 1998 ¢ 102 s 2 are each anended to read
as follows:

(1) No certificate of authority shall be issued to a foreign
corporation unless the corporate nane of such corporation

(a) Contains the word "corporation,” "incorporated," "conpany," or
"l'imted," or the abbreviation "corp.," "inc.," "co.," or "ltd."

(b) Does not contain |anguage stating or inplying that the
corporation is organi zed for a purpose other than that permtted by RCW
23B.03.010 and its articles of incorporation;

p. 3 SB 6113



© 00 N O Ol WDN P

W W W W W W WwWwWwWwWwWMNDNDNDNDNMDNDNDNDNDNMNDNMNDNNMNMNMNMMNNNEPRPRPPRPPRPPRPPERPPRPRPRPRERPR
© 00 N O Ol WNPEFEP O O 0w NO UG WODNPEFEP O O W NO O N - O

(c) Does not contain any of the following words or phrases:

"Bank," "banking," "banker," "trust," "cooperative," or any conbi nation
of the words "industrial" and "loan," or any conbination of any two or
more words "building," "savings," "loan," "hone," "association," and

"society," or any other words or phrases prohibited by any statute of
this state; ((and))

(d) Does not contain the phrase "state of WAashington" or
"Washington state," unless authorized to do so by the state of
Washington. A violation of this subsection shall constitute an unfair
or deceptive act or practice in violation of ROW19. 86.020. Busi nesses
in violation of this subsection on the effective date of this act have
six nmonths from the effective date of this act to conply wth this
subsection, and wll not be penalized during this six-nonth period; and

(e) Except as authorized by subsections (4) and (5) of this
section, is distinguishable upon the records of the secretary of state
from

(1) The corporate nane of a corporation incorporated or authorized
to transact business in this state;

(1i) A corporate nanme reserved or registered under chapter 23B. 04
RCW

(iii1) The fictitious nane adopted pursuant to subsection (3) of
this section by a foreign corporation authorized to transact business
in this state because its real name is unavail abl e;

(tv) The corporate nanme or reserved name of a not-for-profit
corporation incorporated or authorized to conduct affairs inthis state
under chapter 24.03 RCW

(v) The name or reserved name of a mutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under chapter 24.06 RCW

(vi) The nanme or reserved nanme of a foreign or donestic limted
partnership formed or regi stered under chapter 25.10 RCW

(vii) The name or reserved nane of any limted liability conpany
organi zed or registered under chapter 25.15 RCW and

(viti) The nane or reserved nane of any limted liability
partnership regi stered under chapter 25.04 RCW

(2) A nane shall not be considered distinguishable under the sane
grounds as provi ded under RCW 23B. 04. 010.

(3) If the corporate nane of a foreign corporation does not satisfy
the requirenents of subsection (1) of this section, the foreign
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corporation to obtain or maintain a certificate of authority to
transact business in this state:

(a) May add the word "corporation,” "incorporated,” "conpany," or
“"l'imted," or the abbreviation "corp.," "inc.," "co.," or "ltd.," to
its corporate nane for use in this state; or

(b) May use a fictitious nane to transact business inthis state if
its real nane is unavailable and it delivers to the secretary of state
for filing a copy of the resolution of its board of directors,
certified by its secretary, adopting the fictitious nane.

(4) A foreign corporation may apply to the secretary of state for
aut horization to use a nanme that is not distinguishable upon the
records from one or nore of the nanmes described in subsection
(D ((€e))) (e) of this section. The secretary of state shall authorize
use of the name applied for if:

(a) The other corporation, conpany, holder, limted liability
partnership, or limted partnership consents to the use in witing and
files with the secretary of state docunents necessary to change its
name or the name reserved or registered to a nane that s
di stingui shabl e upon the records of the secretary of state from the
name of the applying corporation; or

(b) The applicant delivers to the secretary of state a certified
copy of the final judgnent of a court of conpetent jurisdiction
establishing the applicant’s right to use the nanme applied for in this
state.

(5) Aforeign corporation may use in this state the nanme, including
the fictitious nanme, of another donmestic or foreign corporation that is
used in this state if the other corporation is incorporated or
authorized to transact business in this state and the foreign
cor poration:

(a) Has nerged with the other corporation; or

(b) Has been forned by reorganization of the other corporation.

(6) If a foreign corporation authorized to transact business in
this state changes its corporate nane to one that does not satisfy the
requi renents of subsection (1) of this section, it nmay not transact
business in this state under the changed nanme until it adopts a nane
sati sfying such requirenents and obtains an anended certificate of
aut hority under RCW 23B. 15. 040.
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Sec. 3. RCW?24.03.045 and 1998 ¢ 102 s 3 are each anended to read
as follows:

The corporate nane:

(1) Shall not contain any word or phrase which indicates or inplies
that it is organized for any purpose other than one or nore of the
pur poses contained in its articles of incorporation.

(2) Mst not contain the phrase "state of Wshington" or
"Washington state," unless authorized to do so by the state of
Washington. A violation of this subsection shall constitute an unfair
or deceptive act or practice in violation of ROW19. 86.020. Busi nesses
in violation of this subsection on the effective date of this act have
six nmonths from the effective date of this act to conply wth this
subsection, and will not be penalized during this six-nonth period.

(3)(a) Except as provided in (b) and (c) of this subsection, nust
be di stingui shabl e upon the records of the secretary of state from

(1) The corporate nane or reserved nane of a corporation or
donesti c corporation organi zed or authorized to transact busi ness under
this chapter

(1i) A corporate nanme reserved or registered under chapter 23B. 04
RCW

(ii1) The fictitious nanme adopted under RCW23B. 15. 060 by a foreign
corporation authorized to transact business in this state because its
real nanme is unavail abl e;

(tv) The nanme or reserved nanme of a nutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under chapter 24.06 RCW

(v) The nane or reserved nane of a foreign or donestic limted
partnership formed or regi stered under chapter 25.10 RCW

(vi) The nane or reserved nane of a limted liability conpany
organi zed or registered under chapter 25.15 RCW and

(vii) The nane or reserved nane of alimted liability partnership
regi stered under chapter 25.04 RCW

(b) A corporation may apply to the secretary of state for
authorization to use a nanme that is not distinguishable upon the
records from one or nore of the nanmes described in (a) of this
subsecti on. The secretary of state shall authorize use of the nane
applied for if:

(1) The other corporation, conpany, holder, limted liability
partnership, or limted partnership consents to the use in witing and
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files with the secretary of state docunents necessary to change its
name or the name reserved or registered to a nane that s
di stingui shabl e upon the records of the secretary of state from the
name of the applying corporation; or

(1i) The applicant delivers to the secretary of state a certified
copy of the final judgnent of a court of conpetent jurisdiction
establishing the applicant’s right to use the nanme applied for in this
state.

(c) A corporation may use the nane, including the fictitious nane,
of anot her donestic or foreign corporation, limted liability conpany,
l[imted partnership, or [imted liability partnership, that is used in
this state if the other entity is formed or authorized to transact
business in this state, and the proposed user corporation:

(1) Has nerged wth the other corporation, limted liability
conpany, or limted partnership; or

(11) Has been formed by reorgani zation of the other corporation.

((63))) (4) Shall be transliterated into letters of the English
al phabet, if it is not in English.

((4»)) (5 Shall not include or end wth "incorporated,"
"conpany," "corporation,"” "partnership," "limted partnership," or
"Ltd.," or any abbreviation thereof, but may use "club,"” "Ileague,"
"associ ation," "services," "commttee," "fund," "society,"
"foundation,” ". . . . . ., a nonprofit corporation,” or any name of
i ke inport.

((65))) (6) May only include the term"public benefit" or nanes of
like inmport if the corporation has been designated as a public benefit
nonprofit corporation by the secretary in accordance with this chapter.

((6))) (7). A nane shall not be consi dered di stingui shabl e upon the
records of the secretary of state by virtue of:

(a) Avariation in any of the follow ng designations for the sane

name: "Cor poration," "incorporated," "conpany, " "limted,"
"partnership,” "limted partnership,” "limted liability conpany," or
“"l'imted liability partnership,” or the abbreviations "corp.," "inc.,"
"co.," "ltd.,"” "LP," "L.P.," "LLP," "L.L.P.," "LLC," or "L.L.C";

(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sane nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sanme nane; or
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(d) Use of abbreviation or the plural formof a word in the sane
nane.

((6H)) (8) This title does not control the use of assuned busi ness
nanes or "trade nanes."

Sec. 4. RCW?24.06.045 and 1998 ¢ 102 s 4 are each anended to read
as follows:

The corporate nane:

(1) Shall not contain any word or phrase which indicates or inplies
that it is organized for any purpose other than one or nore of the
pur poses contained in its articles of incorporation.

(2) Mst not contain the phrase "state of Wishington" or
"Washington state," unless authorized to do so by the state of
Washington. A violation of this subsection shall constitute an unfair
or deceptive act or practice in violation of ROW19. 86.020. Busi nesses
in violation of this subsection on the effective date of this act have
six nonths from the effective date of this act to conply with this
subsection, and will not be penalized during this six-nonth period.

(3)(a) Except as provided in (b) and (c) of this subsection, nust
be di stingui shabl e upon the records of the secretary of state from

(1) The corporate nane of a corporation organized or authorized to
transact business in this state;

(1i) A corporate nanme reserved or registered under chapter 23B. 04
RCW

(ti1) The nanme or reserved nane of a nutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under this chapter

(iv) The fictitious nane adopted under RCW23B. 15. 060 by a foreign
corporation authorized to transact business in this state because its
real nanme is unavail abl e;

(v) The corporate nanme or reserved nanme of a not-for-profit
corporation incorporated or authorized to conduct affairs inthis state
under chapter 24.03 RCW

(vi) The nanme or reserved name of a foreign or donestic limted
partnership formed or regi stered under chapter 25.10 RCW

(vii) The name or reserved nanme of a limted liability conpany
organi zed or registered under chapter 25.15 RCW and

(viii) The name or reserved nanme of alimted liability partnership
regi stered under chapter 25.04 RCW
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(b) A corporation may apply to the secretary of state for
aut horization to use a nane that is not distinguishable upon the
records from one or nore of the nanmes described in (a) of this
subsecti on. The secretary of state shall authorize use of the nane
applied for if:

(1) The other corporation, conpany, holder, limted liability
partnership, or limted partnership consents to the use in witing and
files with the secretary of state docunents necessary to change its
name or the nanme reserved or registered to a nane that is
di stingui shabl e upon the records of the secretary of state from the
name of the applying corporation; or

(1i) The applicant delivers to the secretary of state a certified
copy of the final judgnent of a court of conpetent jurisdiction
establishing the applicant’s right to use the nanme applied for in this
state.

(c) A corporation may use the nanme, including the fictitious nane,
of anot her donestic or foreign corporation, limted liability conpany,
l[imted partnership, or [imted liability partnership, that is used in
this state if the other entity is incorporated, organized, forned, or
aut horized to transact business in this state, and the proposed user
cor poration:

(1) Has nerged wth the other corporation, limted liability
conpany, or limted partnership; or

(11) Has been formed by reorgani zation of the other corporation.

((63))) (4) Shall be transliterated into letters of the English
al phabet if it is not in English.

((4))) (5) The name of any corporation forned under this section

shall not include nor end wth "incorporated", "conmpany", or
"corporation” or any abbreviation thereof, but nmay use "club",
"| eague", "association", "services", "commttee", "fund", "society",
"foundation", ". . . . . ., a nonprofit nutual corporation”, or any

name of |ike inport.

((65))) (B) A nane shall not be consi dered di stingui shabl e upon the
records of the secretary of state by virtue of:

(a) A variation in any of the follow ng designations for the sane

name: "Cor poration," "incorporated,"” "conpany, " "limted,"
"partnership,” "limted partnership,” "limted liability conpany," or
"l'imted liability partnership,” or the abbreviations "corp.," "inc.,"
"co.," "ltd.,"” "LP," "L.P.," "LLP," "L.L.P.," "LLC," or "L.L.C";
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(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sane nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sanme nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

((66))) (7). This title does not control the use of assuned busi ness
nanes or "trade nanes."

Sec. 5. RCW 25.05.505 and 1998 c¢ 103 s 1102 are each anended to
read as foll ows:

The nanme of alimted liability partnership shall contain the words
"l'imted liability partnership" or the abbreviation "L.L.P." or "LLP"
as the last words or letters of its nane.

The nanme nmust not contain the phrase "state of WAshington"” or
"Washington state," unless authorized to do so by the state of
Washington. A violation of this section shall constitute an unfair or
deceptive act or practice in violation of ROW19. 86.020. Businesses in
violation of this subsection on the effective date of this act have six
nmonths from the effective date of this act to conply wth this
subsection, and will not be penalized during this six-nonth period.

Sec. 6. RCW25.10.020 and 1998 ¢ 102 s 8 are each anended to read
as follows:

(1) The nanme of each limted partnership formed pursuant to this
chapter as set forth in its certificate of limted partnership:

(a) Shall contain the words "limted partnership”" or the
abbreviation "LP" or "L.P.";

(b) May not contain the nane of a limted partner unless (i) it is
also the nanme of a general partner, or the corporate nane of a
corporate general partner, or (ii) the business of the limted
partnershi p had been carried on under that nanme before the adm ssion of
that Iimted partner;

(c) May not contain any of the foll ow ng words or phrases: "Bank"
"banki ng", "banker", "trust", "cooperative"; or any conbination of the
words "industrial"™ and "l oan"; or any conbi nati on of any two or nore of
the words "building", "savings", "loan", "hone", "association”™ and
"society"; or any other words or phrases prohibited by any statute of
this state;

SB 6113 p. 10
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(d) Mist not contain the phrase "state of WAashington" or
"WAshington state," unless authorized to do so by the state of
Washington. A violation of this subsection shall constitute an unfair
or deceptive act or practice in violation of ROW19. 86.020. Busi nesses
in violation of this subsection on the effective date of this act have
six nonths from the effective date of this act to conply with this
subsection, and wll not be penalized during this six-nonth period; and

(e) Except as authorized by subsections (2) and (3) of this
section, nust be distinguishable upon the records of the secretary of
state from

(1) The nanme or reserved nane of a foreign or donestic limted
part nershi p;

(ii1) The name of alimted liability conpany reserved, registered,
or formed under the laws of this state or qualified to do busi ness as
a foreign limted liability conpany in this state under chapter 25.15
RCW

(tit) The corporate nanme of a corporation incorporated or
authorized to transact business in this state;

(i1v) A corporate nanme reserved or registered under chapter 23B. 04
RCW

(v) The corporate nanme or reserved nanme of a not-for-profit
corporation incorporated or authorized to conduct affairs inthis state
under chapter 24.03 RCW

(vi) The nanme or reserved nanme of a nutual corporation or
m scel | aneous corporation incorporated or authorized to do business
under chapter 24.06 RCW

(vii) The fictitious nanme adopted under RCW23B. 15. 060 by a foreign
corporation authorized to transact business in this state because its
real nane is unavail able; and

(viii) The name or reserved name of alimted liability partnership
regi stered under chapter 25.04 RCW

(2) Alimted partnership may apply to the secretary of state for
aut horization to use a nanme that is not distinguishable upon the
records fromone or nore of the nanes described in subsection (1) of
this section. The secretary of state shall authorize use of the nane
applied for if:

(a) The other limted partnership, conpany, corporation, limted
l[iability partnership, or holder consents to the use in witing and
files with the secretary of state docunents necessary to change its
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name or the nanme reserved or registered to a nane that is
di stingui shabl e upon the records of the secretary of state fromthe
name of the applying limted partnership; or

(b) The applicant delivers to the secretary of state a certified
copy of the final judgnent of a court of conpetent jurisdiction
establishing the applicant’s right to use the nanme applied for in this
state.

(3) A limted partnership may use the nanme, including the
fictitious nanme, of another domestic or foreign limted partnership,
limted liability conpany, limted liability partnership, or

corporation that is used in this state if the other entity is
organi zed, incorporated, formed, or authorized to transact business in
this state and the proposed user |limted partnership:

(a) Has mnmerged with the other Ilimted partnership, limted
liability conpany, limted liability partnership, or corporation; or

(b) Results fromreorgani zation with the other Iimted partnership,
l[imted liability conpany, or corporation.

(4) A nane shall not be considered di stingui shabl e upon the records
of the secretary of state by virtue of:

(a) Avariation in any of the follow ng designations for the sane

name: "Cor poration," "incorporated," "conpany, " "limted,"
"partnership,” "limted partnership,” "limted liability conpany," or
"l'imted liability partnership,” or the abbreviations "corp.," "inc.,"
"co.," "ltd.,"” "LP," "L.P.," "LLP," "L.L.P.," "LLC," or "L.L.C";

(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sane nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sanme nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

(5) This chapter does not control the use of assuned busi ness nanes
or "trade nanes."

Sec. 7. RCW25.15.010 and 1998 ¢ 102 s 9 are each anended to read
as follows:

(1) The nane of each limted liability conpany as set forth inits
certificate of formation:

SB 6113 p. 12
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(a) Must contain the words "Limted Liability Conpany," the words
"Limted Liability" and abbreviation "Co.," or the abbreviation
"L.L.C." or "LLC

(b) Except as provided in subsection (1)(d) of this section, my
contain the nane of a nenber or nmanager

(c) Must not contain | anguage stating or inplying that the limted
l[iability conmpany i s organi zed for a purpose other than those permtted
by RCW 25. 15. 030;

(d) Must not contain any of the words or phrases: "Bank," "banking,"
"banker," "trust," "cooperative," "partnership,” "corporation,"
"incorporated,"” or the abbreviations "corp.," "ltd.," or "inc.," or
“LpP," "L.P.," "LLP," "L.L.P.," or any conbination of the words
"industrial" and "loan," or any conbination of any two or nore of the
words "building,"” "savings," "loan," "honme," "association," and

"society," or any other words or phrases prohibited by any statute of
this state; ((and))

(e) Mist not contain the phrase "state of WAashington" or
"Washington state," unless authorized to do so by the state of
Washi ngton. A violation of this subsection shall constitute an unfair
or deceptive act or practice in violation of ROW19. 86.020. Businesses
in violation of this subsection on the effective date of this act have
six nonths from the effective date of this act to conply with this
subsection, and wll not be penalized during this six-nonth period; and

(f) Must be distinguishable upon the records of the secretary of
state from the nanmes described in RCW 23B.04.010(1)((e))) (e) and
25.10.020(1) ((£€))) (e), and the nanes of any limted liability conpany
reserved, registered, or forned under the laws of this state or
qualified to do business as a foreignlimted liability company in this
state.

(2) Alimted liability conpany may apply to the secretary of state
for authorization to use any nanme which i s not distingui shabl e upon the
records of the secretary of state from one or nore of the nanes
described in subsection (1)((€e))) (f) of this section. The secretary
of state shall authorize use of the nanme applied for if the other
corporation, limted partnership, limted liability partnership, or
limted liability conpany consents in witing to the use and files with
the secretary of state docunents necessary to change its nanme or the
name reserved or registered to a nane that is distinguishable upon the
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records of the secretary of state fromthe nane of the applying limted
[T1ability conpany.

(3) A nane shall not be consi dered di stingui shabl e upon the records
of the secretary of state by virtue of:

(a) Avariation in any of the follow ng designations for the sane

name: "Cor poration," "incorporated,"” "conpany, " "limted,"
"partnership,” "limted partnership,” "limted liability conpany," or
"l'imted liability partnership,” or the abbreviations "corp.," "inc.,"
"co.," "ltd.,"” "LP," "L.P.," "LLP," "L.L.P.," "LLC," or "L.L.C.";

(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sanme nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sane nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

(4) This chapter does not control the use of assunmed busi ness nanes
or "trade nanes."

Sec. 8. RCW25.15.045 and 1999 ¢ 128 s 2 are each anended to read
as follows:

(1) A person or group of persons licensed or otherwise legally
authorized to render professional services within this or any other
state may organi ze and becone a nenber or nenbers of a professiona
limted liability conpany under the provisions of this chapter for the
pur poses of rendering professional service. A "professional limted
l[iability conpany” is subject to all the provisions of chapter 18.100
RCW that apply to a professional corporation, and its nmanagers,
menbers, agents, and enpl oyees shall be subject to all the provisions
of chapter 18.100 RCW that apply to the directors, officers,
sharehol ders, agents, or enployees of a professional corporation,
except as provided otherwise in this section. Nothing in this section
prohibits a person duly licensed or otherwise legally authorized to
render professional services in any jurisdiction other than this state

from becoming a nenber of a professional limted liability conpany
organi zed for the purpose of rendering the sane professional services.
Nothing in this section prohibits a professional limted liability

conpany fromrendering professional services outside this state through
i ndi viduals who are not duly licensed or otherwi se |egally authorized
to render such professional services within this state. Per sons
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engaged in a profession and otherwi se neeting the requirenents of this
chapter may operate under this chapter as a professional |imted
l[iability conpany so long as each nenber personally engaged in the
practice of the professioninthis state is duly licensed or otherw se
|l egal |y authorized to practice the profession in this state and:

(a) At least one nanager of the conmpany is duly licensed or
otherwi se legally authorized to practice the profession in this state;
or

(b) Each nmenber in charge of an office of the conpany in this state
is duly licensed or otherwse legally authorized to practice the
profession in this state.

(2) If the conpany’'s nenbers are required to be licensed to
practice such profession, and the conpany fails to naintain for itself
and for its nenbers practicing in this state a policy of professional
l[tability insurance, bond, or ot her evi dence  of fi nanci al
responsibility of a kind designated by rule by the state insurance
comm ssioner and in the anmount of at least one mllion dollars or a
greater anpbunt as the state insurance conm ssioner nay establish by
rule for a licensed profession or for any specialty within a
prof ession, taking into account the nature and size of the business,
then the conpany’ s nenbers are personally liable to the extent that,
had the insurance, bond, or other evidence of responsibility been
mai ntai ned, it would have covered the liability in question.

(3) For purposes of applying the provisions of chapter 18. 100 RCW
to a professional limted liability conpany, the terns "director" or
"officer" means manager, "shareholder” neans nenber, "corporation”
means pr of essi onal limted liability conpany, "articles of
i ncorporation” neans certificate of formation, "shares" or "capita
stock™ nmeans alimted liability conpany i nterest, "incorporator" nmeans
the person who executes the certificate of formation, and "byl ans"
means the limted liability conpany agreenent.

(4) The name of a professional limted liability conpany nust
contain either the words "Professional Limted Liability Conpany," or
the words "Professional Limted Liability" and the abbreviation "Co.,"
or the abbreviation "P.L.L.C." or "PLLC' provided that the nane of a
professional |imted liability conmpany organized to render dental
services shall contain the full names or surnanes of all nenbers and no
ot her word than "chartered" or the words "professional services" or the
abbreviation "P.L.L.C." or "PLLC "
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(5) The nane of a professional |limted liability conpany nmust not
contain the phrase "state of WAshi ngton" or "WAshi ngton state,"” unless
authorized to do so by the state of WAshington. A violation of this
subsection shall constitute an unfair or deceptive act or practice in
violation of ROW19. 86.020. Businesses in violation of this subsection
on the effective date of this act have six nonths fromthe effective
date of this act to conply with this subsection, and wll not be
penal i zed during this six-nonth period.

(6) Subject to the provisions in article VII of this chapter, the

followng may be a nenber of a professional limted liability conpany
and may be the transferee of the interest of an ineligible person or
deceased nenber of the professional imted liability conpany:

(a) A professional corporation, if its sharehol ders, directors, and
its officers other than the secretary and the treasurer, are |icensed
or otherwise legally authorized to render the sane specific

prof essional services as the professional limted liability conpany;
and

(b) Another professional limted liability conpany, if the managers
and nenbers of both professional limted liability conpanies are

licensed or otherwise legally authorized to render the sane specific
pr of essi onal servi ces.

((66))) (7)(a) Notwi t hstandi ng any ot her provision of this chapter,
health care professionals who are licensed or certified pursuant to
chapters 18.06, 18.19, 18.22, 18.25, 18.29, 18.34, 18.35, 18.36A,
18. 50, 18.53, 18.55, 18.57, 18.57A, 18.64, 18.71, 18.71A, 18.79, 18. 83,
18.89, 18.108, and 18.138 RCW nmay own nenbership interests in and
render their individual professional services through one |imted
l[iability conpany and are to be considered, for the purpose of formng
a limted liability conpany, as rendering the "same specific
prof essional services" or "sane professional services" or simlar
terns.

(b) Notw thstanding any other provision of this chapter, health
care professionals who are regul at ed under chapters 18.59 and 18. 74 RCW
may own nenbership interests in and render their individua
prof essi onal services through one limted liability conpany forned for
the sole purpose of providing professional services within their
respective scope of practice.

(c) Formation of alimted liability conpany under this subsection
does not restrict the application of the uniformdisciplinary act under
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chapter 18.130 RCW or any applicable health care professional statutes
under Title 18 RCW including but not limted to restrictions on
persons practicing a health profession w thout being appropriately
credentialed and persons practicing beyond the scope of their
credenti al .

~-- END ---
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